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ARTICLES OF INCORPORATION = -

-~ OF o, m

BAMPTON-DAYTONA MANAGER INC, oo
™2

The undersigned incorporator to these Articles of Incorporetion hersby forms a corporation
wnder the laws of the State of Blorida as follows: :

ARTICLE I
d Address

Ths name of this Corporation is: HMTON—DAYTONA MANAGER INC. The meiling
and street address of the Corporation is o/0 RLK Real Estate, 33 Wood Avenue South, Suite 601,
Iselin, New Jersey 08830.

ARTICLE I
Tearm of Exigtence

This Corporation shall bave perpetual existence, commencing upon the date of filing of
these Articles with the Florida Department of State,

ARTICLE I
Rurpoge

This Corporation iy organized for the purpose of transacting any and all Jawful business;
provided, however, the foregoing shall be subjest to and limited by the terms and conditions of that
certain Loan Agreement (the “Loan Agresment”) between Hampton-Daytona LLC (“Bomower)
and German American Capital Corporation (the “Lender™), including, but oot limited to, the
relevant requirements set forth under the definition of “Special Purpose Bankruptey Remote Entity”
set forth in the Loan Agreement, which are hereby incorporated by reference,

Specifically, the sole asset of this Corporation shall be its interest in Borrower. In
addition, this Corporation shall at all times while the mortgage loan evidenced by the Loan

Agreement Is outstanding, comply with the single-purposs entity provisions set forth on Exhibit
A attached hercto and made a part hereof.

Lender is an intended third-party beneficiary of (i) the “special purpose” provisions set

forth in the Loan Agreement incorporated herein and (i) the provisions set forth on Exhibit A
atiached hereto and made a part hereofl

ARTICLE IV
Powers

Subject in each case to the terms of the Loan Agreement, Article Il above and Xxhibit A
sttached hereto, the Corporation shall have the power:
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(&) To have perpetual succession by its corporate name.

(®  To sue end be sued, complain, and defend in its corporate name in ell actions or
preceedings,

(&)  To elect or appoint officers and agents of the Corporation and define their duties and
fix their compensation.

(@  To make and alter bylaws, not inconsistent with these Asticles of Incorpotation and
the laws of this state, for the edministration and regulation of the affuirs of the Corporation.

(&)  Tohave and exercise ell powers necessary or convenient to effect its purposes.

ARTICLEV
Capital Stock

This Corporation is authorized to issue one thousand (1,000) shares of $.10 par valus
coramon stock, which shall be designated Common Shares.

AR'I‘ICLE VI

The street address of the initial registered office of this Corporation is ¢/o Veorp Services,
LLC, 5011 South Stzte Road 7, Suite 106, Davie, Florida 33314, and the name of its initial
registered agent at such address s Veorp Services, LLC.

ARTICLE VII
Boayd of Dirsctors

This Corporation shall bave two (2) Direstor(s) initially. Subject to the terms of the Loen
Agresment, the number of Directors may be either increased or diminished from time to time by the
Bylaws, butshannevwbelesathanone(l) The name and address of the initial Directors of this

Corporation is;
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Nama Address
Lawrencs B. Uchin 13715 Eastpointe Way, Palm Beach Gardens,
- FL 33418
Richard Koch ¢/o RLK Real Estate, 33 Wood Avenue South,
' Suite 601, Iselin, New Jersey 08830

(8) [intentionally omitted]

) TheCorpmatonshallnotukaanyacucnwhmh,underthetermofthls
subsection (c), requires a unanimous vote of the Board of Directors. The actions requiring such
unanimous written consent skall include each of the following with espest to the Corporation
and Borrower; (i) filing or comsenting to the filing of any peiition, either voluntary or
involuntary, to take advantage of any epplicebles insolvency, bankrupicy, liquidation or
reorganization statute, (i) seeking or consenting to the appointment of & receiver, liquidator or
eny stmiler offfcial of Borrower or & substantial part of its business, (iii) taking any action that
might cause such ettty to become Insolvent, (iv) making en assignment for the benefit of
creditors, (v) admitting in writing its inability to pay debts generally as they become dus,
(vi) deolaring or effectuating a moratorium on the payment of any obligations, or (vii} taking any
action in furtherance of the foregoing. The Corporation shall not (on behalf of itself or
Bf?rrowu) take any of the foregoing actions without the wmanimous written consent of the Board
of Directors.

ARTICLE VI
rator

The name and address of the person signing these Articles is:

Name Addresg
Neil J, O"Halloren ¢/o O*Halloran Ryan LLP

275 Medison Avenue, Suite 2005

New York, NY 10016

ARTICLE IX
Bylaws
The power to adopt, alter, amend or repeal Bylaws sghall be vested in the stockholders of this
Corporation.

- . b NP
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ARTICLEX
Officers

The initial officers of the Corporation shall be as follows:

Richard Koch President
Lawrence B, Uchin  Vice President, Secretary, Treasurer

ARTICLE X1
Amendment

Subject to the terms of the Loan Agreement, these Articles of Incorporation may be
amended in the manner provided by law.

ol o
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IN WIINESS WHEREOF, the undersigned subscriber has executed these Asticles of

Incorporation, this 30th day of April, 2013,

Neil J, O’Hédloran

AC GISTERED A

Having been named Registered Agent end designeted to aocept service of process for the
within-pamed Corporation, at the place desipnated herein, I hereby agres to act in this capacity, and
1 fither agres to comply with the provisions of all statutes relative to the proper and complete

performanse of my duties, )
(Wi Pz

Farah Moiso -~

Dated:  April 30, 2013

e e b ¢ 0 ek b i ke @ b= b b B ek S . AAH b 1h J—— — e amim o eme man e s
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EXHIBIT A

In the evant of any conflict between the terms of this Exhibit A and the Articles of Incorporation to
which it is attached, the terms of this Exhibit A shall control, Cepitalized but undefined terms
bezein shell have the meening ascribed to them in the Loan Agreement.

1, The sole purpose for which the Corporation is organized Is to aequire, manage, own and
hold a 0,5% interest in Hampton-Daytona LLC and act as the sole manager thereof, whose sole
purpose is to acquire, own, hold, maintain end operate the Property (s defined in the Loan
Agreernent), together with such other ectivities as may be necessary or advisable in connection
with such limited purpose. The Corporation shall not engage in any business, and it shall have
10 purpose, uareleted to the foregoing purposs and zhall not acquire any real property or own
assets other than those in furtherance of the limited purposes of tha Corporation.

2. Ths Corporation shail have no authority to perform any act In violation of eny (a)
applicable laws or regulations or (b) eny agreement between the Company and the Lender and
the Carporation end the Lender.

3. The Corporation shall not:

(8) meke any loams to eany shareholder or the Corporation's or any
shareholder's Affiliates (as defined below);

(b)  except as permiited by the Lender in writing, sell, encumber (except with
respect to Lender) or otherwise transfer or disposs of all or substantially all of the
"propestics of the Corporation (a sele or disposition will be deemed to be “all or
substantially all of the properties of the Corporation™ if the total value of the properties
sold or disposed of in such transaction and during the twelve months preceding such
transaction is sixty six and two thirds percent (66-2/3%) or morc in value of the
Corporation’s total assets as of the end of the most recently completed ¢orporate fiscal
year);

(c) to the fullest extent parmitted by law, dissolve, wind up or liquidate the
Corporation;

(@  merge, consolidate or acquire all or substantially all of the essets of an
Affiliate of same or other person or entity;

(e)  changs the nature of the business of the Corporation; ox

().  except as permitted by the Lender in writing, amend, modify or otherwise
chenge the Articles of Incorporation (or, after secuniization of the Loan, only if the
Corporation receives (1) confirmation from cach of the epplicable rating agenoies that
such amendment, modification or change would not result in the qualification,
withdrawal or downgrade of any socuritics reting and (if) permission of the Lender in
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writing).

4. The Corporation shall not, n:id 10 person o entity on behalf of the Corporation shall,

either with respect to itself or the Clorporation, without the prior written affirmative vote of one
hundred percent (100%) of the Board of Directors: (a) institute proceedings to be adjudjcated
bankrupt or insolvent; (b) consent to the institution of bankruptey or insolvency proceedings
egainst it or the Corporation; (o) flle a petition seeking, or consenting to, reorganization or relief
under any applmablu federel or state [law zelating to bankruptoy; (d) consent to the appointment
of a receiver, liquidator, assignes, trusise, sequestrator {or other similar officiel) of the
Corporetion or the Corporetion or a ‘substantial part of their respective property; (e) make any
asgignment for the benefit of credmrs, (f) admit in writing its or the Corporation's inability to
piy their respective debts generally g5 they becoms dus or declare or effect 2 maratorium on its
or the Cotporetion's respective debts; or (g) take any corporate actlon in furtherance of any such
action.

5 The Corporation shall have no indebtedness or incur any lability, whether secured or
unseoured.

6. The Corporation shall at il mes observe the applicable legal requirements for the
recognition of the Corporation as a legal entity sepatate from any Affiliates of same, including,
witkout limitation, as follows:

(8 The Corpomtllm ghall maintain its principal executive office and
telephone and facsimile oumbers separats from thet of any Affiliate of game and ghall
conspicuously identify such oﬁca and numbers as its own or shall allocate by written
agreement fairly and reasonably any rent, overhead and expenses for shared office space.
Additionally, the Corporemoq 'shall use its own separate stationery, invoices and checks
which reflects Its separate address, telephone mumber and faosimile number.

® The Corporation shall maintain correct and complete financial statements,
accounts, books and records,iand other entity doouments separate from those of any
Affiliate of same or any other person or entity, The Corporation shall prepare ungudited
quarterly and annual financlel statements, and the Corporation's financial statements shall
substanﬁa]ly comply with 3cnei:ra11y accepted accounting principles,

()  The Corporation ghall maintain its own separate bank accouats, payroll
and correct, complete and separate books of account.

(@ The Co:-pm-aﬁon shal! file or cauge to bo filed its own separate tax returns.
() The Corporauc}m shall hold itself out to the public (including sny of ita

Affiliates' creditors) under the Corporation's own name and es a separate and distinct
corporate entity and not as a department, divisian or otherwise of any Affiliate of same.
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® The Corporation shall observe all customery formalities regarding the
corporate existence of the Corporation, including holding meetings and maintaining
current and accurate minute books separate from those of any Affiliate of same,

() The Corporation shall hold title to its assets in its own name and act solely
in its own name and through its own duly authorized officers and agents. No Affiliate of
same shall be appointed or act as agent of the Corporation, other than, as spplicable, a
property manager with respeot to the Property.

()  Investments shall be made in the name of the Corporation directly by the
Corporation or on its behalf by brokers engaged and paid by the Corporation or its agents,

® BExcept as required by Lender, the Corporation shall not guarantee, pledge
or assume or hold itself out or permit {tself to be hald out as having guaranteed, pledged
or assumed any liabilities or obligations of any Affiliate of the Corporation, nor shall it
make any loan, except as permitted in the Joan agreement with the Lender.

3] The Corporation is and will be solvent,

(k)  Assets of the Corporation shall be seperately identified, maintained and
segregated. The Corporation's aseets shall at all times be held by or on behalf of the
Corporation and if held on behalf of the Corporation by another entity, shall at all times
be kept identifiable (in accordsuce with customary usages) as mesets owned by the
Corporation. This restriction requires, among other things, that (i) Coxﬁwaﬁon funds
shall be deposited or invested in the Corporation’s nams, (1} Corporation fimds ghall not
be commingled with the funds of any Affiliate of same or other person or éntity, (iif) the
Corporation ghall maintain sll accounts in its own name and with|its own tax
identification number, separate from those of eny Affiliate of same or other person or
entity, and (iv) Corperation funds shall be used for the business of the Corporation.

)] The Corporation shall meintain its assets in such a manner that it iz not
costly or difficult to segregate, ascertain or identify its individual assets from those of any
Affillate of same or other person or entity.

(m) The Corporation shall pay or cause to be paid its own liabilities and
expenses of any kind, including but not limited to salarics of its employees, only out of its
own separate finds and essets,

(n) The Corporation shell at ell times be adequately capitalized to engage in
the transactions contemplated at its formation.

(0)  The Corporation shall not do any act which would make it|impossible to
carry oh the ordinary business of the Corporetion.
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()  All data and reconds (including computer records) used by the Corporation
or any Affiliate of same in the collection and administration of any loan shall reflect the
Corporation's ownership interest therein.

(@  None of the Corporation’s funds shell be mvested in securities issued by,
nor shell the Corporation acquire the indebtedness or obligation of, any Affiliate of sams.

® The Corporation shall maintain an amm's length relationship with each of
-its Affiliates and enter into contracts or transact business with its Affiliates only on
commercially reagongble terms that are no less favorable to the Corporation than is
obtainable in the market from & person or entity that is not an Affiliata of same.

{s) The Corporation shall cotreet any misunderstanding that is known by the
Corporation regarding its name or separats identity.

For purposes of the Articles of Incorporation, Affiliate means any person or entity,
Including, but not limited to, ths Corporation, which directly or indirectly through one or more
intermediaries controls, is controlled by or is under common control with & specified person or
entity. For purposés hereof, the terms “control”, “controlled”, or “controlling” with reapect to a
specified person or entity shell include, without limitation, (i) the ownership, control or power to
vote ten percent (10%) or more of (x) the outstanding shares of any class of voting securities or
() beneficial interests, of eny such person or entity, &9 tha case 'may be, directly or indiractly, or
ncting through one or more persons or emtities, (ii) the control in any wauner over the
shareholder(s) or the election of more than one director or trustee (or persons exercising similar
functions) of such person or entity, or (iii) the power to exercise, directly or indirectly, control
over the management or policies of such person or entity.

7.  Any indemnification oblipation of the Corporetion shall (a) be fully subordinated to the
Loan and () not constitute a claim agninst the Corporation or its assets until such time as the
Loan hes been indefeasibly paid in accordance with its terms and otherwise has been fully

discherged.

8. The Boaxd of Directors of the Corporation shall be required to consider the interests of
creditors of the Corparation and the Corporation in connection with all corporete action.., o
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